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This Not ice of  Annual  General  Meet ing and Explanatory Memorandum 
should be read in their  ent irety.   I f  shareholders are in doubt as  to 
how they should vote,  they should seek advice f rom their  accountant,  

so l ic i tor  or  other professional adviser  pr ior  to vot ing .  
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RIMFIRE PACIFIC MINING NL  
ABN 59 006 911 744 

 
NOTICE OF ANNUAL GENERAL MEETING  

 
Not ice is hereby g iven that the annual general meet ing of shareholders of Rimf ire Pac if ic  Min ing 
NL (“Company”)  wi l l  be held at RACV Club (Ci ty)  501 Bourke Street,  Melbourne Victor ia 3000,  
“Bays ide Room 6 ”  Level 2 on 14 November 2014 at 10:00 am (Melbourne t ime) .  
 
The Explanatory Memorandum which accompanies and forms part of th is  “Not ice of  Annual 
General Meet ing ”  descr ibes the var ious matters to be cons idered at the annual general  meet ing.  

 

AGENDA 
 

ORDINARY BUSINESS 
 

Item 1  -  F INANCIAL STATEMENTS AND REPORTS 

 
“To receive and consider the Company's  Annual Report comprising the Directors ' Report ,  
Auditor 's Report  and Financial Statements for the year ended 30 June 2014.”  
 
The e lectronic  vers ion of  the annual repor t can be found at :  
 
Rimf i re  Pac i f ic  Min ing  NL websi te  ht tp : / /www.r imf i re .com.au/asx_announcements .htm  2014 Annual 
Report   
 
ASX websi te  at  h t tp : / /www.asx.com.au/asx/ research/companyInfo.do?by=asxCode&asxCode=RIM  
 
To cons ider ,  and i f  thought f i t ,  pass the fo l lowing resolut ions, wi th or wi thout amendment,  as  
ord inary resolut ions of  the Company.  
 

Item 2  -  Resolut ion 1: REMUNERATION REPORT 

 
“To adopt  the Remunerat ion Report  for the Year ended 30 June 2014 .”  

 
Short  explanat ion  
 
The Corporat ions  Ac t  2001 requ i res  l i s ted companies  to  put  to  shareho lders  a t  the AGM a non -b ind ing reso lu t ion 
concern ing the Remunerat i on Repor t  wh ich is  conta ined in  the Di rec to rs ’  Repor t  sec t ion o f  the Annua l  Repor t .  
 
Shareho lde rs  wi l l  be  g i ven  an oppor t un i t y  to  ask  ques t ions  concern ing the Remunerat i on Repor t  a t  the AGM.   As 
s ta ted,  the reso lu t i on i s  non-b ind ing.  

 
Voting Exclusion Statement  

 
In  accordance wi th  the ASX gu ide l ines  fo r  reso lu t i ons  pe r ta i n ing to  the Remunerat i on Repor t ,  the Company wi l l  
d is rega rd any votes  cas t  on th is  reso lu t i on by Key Management  Personne l  (KMP) and c l ose ly  re l a ted par t ies  to  
KMP.   A l l  Execut i ve  and Non -Execut i ve  Di rec tors  a re  cons ide red KMP for  the purposes  o f  th is  reso lu t ion.  
 
However ,  the Company ne ed not  d is rega rd a  vote  i f :  
 

(a )  i t  i s  cas t  by a  pe rson  as  p roxy  for  a  pe rson  who is  ent i t led  to  vote ,  in  accordance wi t h  the d i rec t ions  
on the proxy fo rm ;  or   
 

(b)  i t  i s  cas t  by KMP or  the  person  cha i r i ng  the  meet ing  as  p roxy  fo r  a  pe rson  who is  ent i t led  t o  vote ,  in  
accordance wi t h  a  d i rec t ion on the p roxy fo rm  to  vote  as  the proxy dec ides  (and the acknowledgment  
box on the p roxy fo rm  in  re la t ion t o  th is  reso lu t ion is  marked) .  

 
Item 3  -  Resolut ion 2: RE-ELECTION OF DIRECTOR THOM AS BURROWES 

 
“That Mr  Thomas Burrowes, who ret ires by rotation in accordance with Clause 13.2 of the 
Company’s constitution ,  and being el igible offers h imself  for re-elect ion, be re-elected as 
a Director”.  
 
 
 
 

http://www.rimfire.com.au/asx_announcements.htm
http://www.asx.com.au/asx/research/companyInfo.do?by=asxCode&asxCode=RIM
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Item 4 –  Resolut ion 3: RE-ELECTION OF DIRECTOR RAMONA ENCONNIERE 

“That Ms Enconniere, who ret ires by rotat ion in accordance with Clause 13.2  of the 
Company’s constitut ion ,  and being eligible of fers herself  for re-elect ion, be re-elected as a 
Director”.  
 
Short  explanat ion  –  Reso lut ions 2  and 3  
 
The Company’s  New Cons t i tu t ion (2013)  requ i res  one th i rd  o f  the Di rec to rs  rounded up  (o ther  than the Managing 
Di rec tor )  to  re t i re  a t  each  Annua l  Genera l  Meet ing,  be ing  the  Di rec to rs  longes t  in  o f f i ce  a t  t he date  o f  t he  Annual  
Genera l  Meet i ng.    
  
Mr  Bur rowes  and Ms  Enconnie re  mus t  there fo re  re t i re  and ha ve o f fe red themselves  for  re -e lec t ion  and e lec t ion 
respec t i ve l y .   The deta i l s  o f  a l l  D i rec tors  a re  set  out  i n  the Di rec to rs ’  Repor t  sec t ion o f  the Annual  Repor t .  

 
Item 5 –  Resolut ion 4: ELECTION OF DIRECTOR JOHN GILLETT 

“That Mr  John Gil lett ,  who was appointed a Director of the Company since the last  Annual 
General Meet ing, ret i res in accordance with Clause 13.4 of the Company’s constitut ion and 
being eligible, of fers himself  for elect ion,  be elected as a Director ”.  
 
Short  explanat ion –  Reso lut ion  4  
 
The Company’s  Cons t i tu t i o n a l lows  the Di rec tors  t o  appo in t  an add i t iona l  D i rec tor ,  so  long  as  i t  does  no t  exceed 
the maximum number  o f  d i rec to rs  spec i f ied  i n  the cons t i tu t ion ,  wh ic h is  9 .  Any Di rec to r  so  appoin ted on ly  ho lds 
o f f i ce  unt i l  the  next  fo l l owing genera l  meet ing and is  then e l i g ib le  fo r  re -e lec t ion,  but  i s  not  taken in to  account  in  
dete rm in ing the Di rec tors  wh o are  to  re t i re  by ro ta t i on a t  that  meet ing.  
  
Mr  Gi l le t t  mus t  there fore  re t i re  and ha s  o f f ered h imsel f  fo r  e lec t ion .   The deta i l s  o f  a l l  D i rec to rs  are  set  out  in  the 
Direc tors ’  Repor t  sec t ion o f  the Annual  Repor t .  
  

 

 
 
 

BY ORDER OF THE BOARD 

 
Graham Bi l l i nghurs t  
Company Secreta ry  
DATED:  13 th October  2014  
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PROXY, REPRESENTATIVE AND VOTING ENTITLEMENT INSTRUCTIONS  
 
PROXY AND BODY CORPORATE REPRESENTIVE INSTRUCTIONS  
 
Shareholders are ent i t led to appoint up to two indiv iduals to act as  prox ies to at tend and vote on 
their  behal f  under Sect ion 249X of  the Corporat ions Act 2001 (Cth).  W here more than one proxy 
is  appointed each proxy may be appointed to represent a spec if ic  propor t ion of  the shareholder ’s 
vot ing r ights.   I f  the appointment does not spec if y t he propor t ion or number of  votes each proxy 
may exerc ise,  each proxy may exercise half  of  the votes.  
 
Shareholders who are a body corporate are able to appoint representat ives to at tend and vote at 
the Meet ing under  Sect ion 250D of  the Corporat ions Act  200 1 (Cth) .  
 
The proxy form (and the power of  attorney or other author ity,  i f  any, under which the proxy form 
is s igned) and cert i f icates appoint ing body corporate representat ives or a copy or facs imile 
which appears on i ts face to be an authent ic copy of  the  proxy form (and the power of  at torney 
or other author i ty)  or  cert i f icate appoint ing a body corporate representat ive must be depos i ted 
at ,  posted to,  emai led to, or  sent  by facs imi le transmission to the Company’s  registered of f ice, 
as fo l lows:  
 

  Suite 411,  530 Litt le Col lins Street,  Melbourne  Victoria 3000,  Australia;  or 

  Fax (03) 9620 5822 (or International Fax +61 3 9620 5822);  or  

  rimfire@rimfire.com.au  
 
and  not less than 48 hours before the t ime for hold ing the Meet ing, or adjourned Meet ing as the  
case may be, at  which the indiv idual named in the proxy form proposes to vote.  
 
The proxy form must be s igned by the shareholder  or  h is /her  attorney duly author ized in wr i t ing 
or,  i f  the shareholder is  a corporat ion, in the manner  permit ted by the Corporat ions Act.  
 
The proxy may,  but  need not,  be a shareholder of  the Company.  
 
In the case of  shares joint ly held by two or more persons, al l  jo int holders must s ign the proxy 
form. 
 
A proxy form is at tached to th is Not ice.  
 
VOTING ENTITLEMENT 
 
For the purposes of  determining vot ing ent i t lements at the Meet ing, shares wi l l  be taken to be 
held by the persons who are regis tered as hold ing the shares at  7:00pm, 11

t h
 November 2014 

Melbourne T ime.  Accordingly, transact ions registered af ter  that t ime wi l l  be d isregarded in 
determining ent i t lements  to at tend and vote at  the Meeting.  
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EXPLANATORY MEMORANDUM 
 

This Explanatory Memorandum has been prepared for the informat ion of  members of  Rimf ire 
Pacif ic  Min ing NL ABN 59 006 911 744 ( “Rimf ire”  or  “Company”)  in connect ion wi th the 
bus iness to be conducted at the Annual General Meet ing of  members to be held on 14

t h
 

November  2014 at 10:00am (“Meet ing”) .  
 
The Not ice of  Meet ing sets out the detai ls  of  four  (4)  separate resolut ions to be put to 
Shareholders compris ing the fo l lowing:  

  Resolution 1 ( Item 2)  seeks the approval  to adopt  the Remunerat ion Repor t as i t  appears 
in the 2014 Annual  Repor t .   The resolut ion is  non-binding on the Company;  

  Resolution 2 ( Item 3)  seeks the re-elect ion Mr Thomas Burrowes as a Director  of  the 
Company;   

  Resolution 3 ( Item 4)  seeks the re-e lect ion Ms Ramona Enconniere as a Director of  the  
Company;  

  Resolution 4 ( Item 5)  seeks the e lect ion Mr John Gi l le t t  as a Director  of  the Company ;  

Resolutions 1, 2 3 & 4 are standard for an Annual General Meeting of  a  Company.  
However, addit ional background is provided for Resolution 1  given the implications for 
this resolut ion under legislat ion  and regulations.    

 
1.  BACKGROUND FOR RESOLUTION 1 ( ITEM 2)  –  REMUNERATION REPORT ADOPTION 
 

An important point  in re lat ion to the resolut ion for  the adopt ion of  the remunerat ion report is  
the abi l i t y of  shareholders  to “spi l l ”  the Company’s board fo l lowing “ two s tr ikes” against the 
adopt ion of  the remunerat ion report  at  two success ive AGMs.  
  
In summary, i f  at  least 25% of  the votes cast on the re solut ion to adopt the remunerat ion 
repor t are voted against adopt ing the remunerat ion report at  the 2014 AGM, and then again at  
the Company's 2015 AGM, the Company wi l l  be required to put to shareholders a resolut ion  
propos ing the cal l ing of  an extraordinary general  meet ing to cons ider  the appointment  of  new 
Directors  to the Company (Spi l l  Resolut ion).  
  
I f  more than 50% of  shareholders vote in favour of  the Spi l l  Resolut ion, the Company must 
convene the extraordinary general meet ing (Spil l  Meet i ng)  with in 90 days of  the Company's  
2015 AGM. Al l  of  the Directors  who are in of f ice when the Company's 2015 Directors '  Repor t  
is  approved, other than the Managing Director ,  wi l l  cease to hold of f ice immediate ly before  
the end of  the Spi l l  Meet ing, but may s tand for re-elect ion at the Spi l l  Meeting. Fol lowing the 
Spi l l  Meet ing, each person whose e lect ion or  re -e lect ion as a  Director  is  approved, wi l l 
become a Director  of  the Company.  

 

 

 

  


